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UNITED STATES M APPROVAL
0 SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
e Washington, D.C. 20549 Expires: May 31, 2003
0%% Estimated average burden
?%0 @‘ FORM D POUS DEr response.. ... ... 16.00
(‘1% “ NOTICE OF SALE OF SECURITIES SEC USE ONLY
&' *%0\9& PURSUANT TO REGULATION D, Prefix Seral
“\S\PS\G SECTION 4(6), AND/OR |
9\ UNIFORM LIMITED OFFERING EXEMPTION D[“TE “EGE"’T
Name of Offering ([ check if this is an amendment and name has changed, and indicate changa.)
Crestview Partners Il L.P.
Flling Under {Check box{es) that apply): { | Rule 504 { ] Rule 505 Xl Rute 506 ) Section 4(6) O uLcE

Type of Fillng:

£)

New Filing
] { by "“-."p'*“' "_f"

nter thé- in

 IDENTIFICATION AT AT e

rekdy

Name of Issuer  {{J check if this is an
Crestview Pariners tl, L.P.

smendment and name has changed, and indlcate change.)

Address of Executive Offices

(Number and Street, City, State, Zip Code)

Telephone Number (Induding Area Code)

Address of Principal Business Operations
{if different from Executive Offices)

{Number and Street, City, State, Zip Code)

Brief Description of Business

SRMGARAIL

07087029

Telaphone Number {Including Area Code)

e

BECD G o

OEC 1 9 2657

Type of Business Organization
3 corporation

{7 business trust

3 limited partnership, already formed
O limlied partnarship, to be formed

0 othem?pmr"ﬁlg@?j

Actual or Eslimated Date of Incorperation or Organization:

Jurisdiction of Incorporation or Organization:

Month Yaar

CN for Canada; FN for other foreign jurisdiction)

{Enter two-etter U.S, Postal Service abbreviation for State:

O Actusl [ Estimated

GENERAL INSTRUCTIONS
Faderal:

Who Must Fifa: All Issuers making an offering of securities In reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 el seq. or 15

U.8.C. 77d(6).

When to Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities
and Exchangs Commission (SECYon the earller of tha date it is received by the SEC at the address given below or, if received at that address after the date
on which itis due, on the date it was malled by Uniled States registered or certifled malt to that address.
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548.
Coples Required: Five {5) copieg of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manuaily signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Parl C, and any matertal changes from the informatlon previously supplied In Parts A and B, Part E and the Appendix

need not be filed with the SEC.
Filing Fee: There is no federal flling fee.
State:

This notice shall be used to indicale rellance an the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopted

ULOE and that have adopled this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. |f a state requires the payment of a fee as a precondition to the claim for the exemnption, a fee in the praper amount shall
accompany this form. This notice shall be filed in the appropriate states In accordance with state law, The Appendix in the notice constitutes e part of this

notice and mus! be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice wilt not result in a loss of an available state exemption unless such exemption is
predicated cn the filing of a federal notice.

Persans who respond 1o the collection of information contained in this form are not required to

respond unless the
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= ATBASICTOENTIFICATION DATATE
= YABASIC IDENTIFICATION'DATAR L~ 3!
2.

'8

’ Each promoter of Ine issuar, if the issuer has bean oganized wilhin the pasl five yaars;
Each beneficial owner havinb Lhe power to vole or dispose, or direcl the vole or dispostilon of, 10% or more of a class of equily securilies of tha Issuer;

. Each execulive officar and director of corporate jssuers and of corporate ganeral and managlng partners of partnership issuers; ang

. Each general and managing pastner of partnership [ssuers.

Check Box{es) that Apply: ﬁ Promotar E Beneficial Owner ﬁ Executive Officer ﬁ Director ﬁ General andfor
Managing Partner

Full Name {Last name first, if individual)

Crastview Partners Il GP, L.P., as general partner

Businass or Residence Address (Number and Street, City, State, Zip Code)
667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box{es) that Apply: ﬁ‘Promoter ﬁ Beneficial Owner ﬁ Executive Officer Iﬂ Director E General andjor
Managing Partner

Full Name {Last name first, if individual)

Crestview, L.L.C., as general partner of Crestview Partners {l GP, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box{es) that Apply: E] Promoter E] Beneficial Owner ﬁ Exacutive Officer ﬁ Director U General andfor
Managing Partner

Full Name (Last name first, If individual)

Valpert, Barry .

Business or Residence Address (Number and Street, City, State. Zip Code)
/o Crestview, L.L.C., 667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box(es) that Apply: U Promoter L] Beneficial Qwner E Executive Cfficer G Director ﬁ General andlor
Managing Partner

Full Name (Last name first, if individual)

Murphy, Thomas

Business or Resldence Address (Number and Street, City, State, Zip Cade)
¢lo Crestvlew, L.L.C., 667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box{es) that Apply: L) Promoter O Beneficial Owner ﬁ Executiva Officer (J Director E] General andjor
Managlng Partner

Fult Name (Lasl name first, if individual}

Keith, Wing

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Crestview, L.L.C., 667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box(es) that Apply: {_} Promoter E Beneficial Owner E] Executive Officer TZI Diractor ﬁ General and/or
Managing Partner

Full Name (Last nama first, if individual)

Rainwater, Richard E.

Business or Resldence Addrass {Numbar and Street, City, State, Zip Code)
777 Main Street, Suite 2250, Fort Worth, TX 76102

Check Box{es) that Apply: E Promoter ﬁ Beneficial Owner ﬁ Executive Officer E Director L] General andlor
Managing Partner

Full Nama (Last name first, if individual}

LMB—Crestview Il Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
201 Main Strest, Suite 3200, Fort Worth, TX 76102

Chack Box{as) that Apply: ﬁpromoter E Beneficial Owner ] Executive Officer (] Director ﬁ General andfor
' Managing Partner

Full Name (Last name first, if Individual)

The Trustees of Princeton University

Business or Residence Address (Number and Street, City, State, Zip Code)

t/o Princeton University Investment Company, 22 Chambars Street, Franklin Park, NJ 08823

: 20f5
(NY) 06249:030/FORMD/dosmestic.rey.d,12.07.doc .



Check Box{es) that Apply: ] Promoter [ Beneficial Owner [J Executiva Officer (O Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
South Carolina Retirement Systems

Business or Residence Address {Number and Street, City, State, Zip Code)
200 Arbor Lake Drive, Suite 120, Columbla, SC 28223

(Use blank sheet, or copy and use additional coples of this sheet, as necessary.)
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PRICE; NUMBEROFIN\ R PENSES;

STy e T A P gt B & T g ERT ,»c-nﬁ“-f-w"-';-.w- A T e

1, Enter the aggregate cffering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none” or "zero,” If the trensaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

TOUA veevveesereveestisesseesinesmensseess besbasaaesrseas vns srasraeabr st or re s bens b obe s aF b LR e Raseran S bee s rae

4. a. Fumish a statement of all expanses in connection with the issuance and distribution of
the securities in this offering. Exclude armounts relating solely to organization expenses of
the issuer. The information may be given as subject to fulure contingencles. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the

: . Aggregate Amount
; Type of Security Offering Price Already Sold
| DIBBE. .ot eses s e bbb aaea s s oas e et et $
EQUItY ..ot e, .
O Commeon [ Preferred
Convertible Securities (INCIUAING WAMARIS) ........oersivrrvesmeormnmmmsemsrmssavesnessnsssssssssnssnsass $ $
ParNErShip INIEIESIS.....cc..oveecreceeeeeeeceresss st ess e essersasarserssrsmn st ot ras s gans bees s bamntnnnn $686,050,000 $686,050,000
Other (Specify ., $ $
Total ., R et $686,050,000 $686,050,000
Answer alsain Append|x Columnn 3, if ﬁllng under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the numbaer of persons who have purchased securities
and the aggregate dollar amount of thelr purchases on the total lines. Enter “0" if answer is
none” of “zero. Aggregate
Number Dollar Amount
investors of Purchases
ACCETIED INVESIOMS ..oovevveeeerereseeeremnesrecsenssrrnsrrsssresseriesssesses 37 $686.050.000
NON-BCCTOTIte INVESIORS .....vvoersesesinsrsnssetsesmssennee e 0 $0
Total {for filings under Rule 504 only).... $
Answer alsc in Appendix, Column 4, if ﬁlmg under ULOE.
3. f this filing is for an offering under Rule 504 or 505, enter the Information requested for all
securities sold by the issuer, to date, in offerings of the types Indicated, In the twelve {12}
months prior to the first sale of securities in this otfering. Classify securities by type listsd in
Part C — Question 1.
Type of Dollar Amount
Type of offering : Security Sold
BRI B05.....eovooeeeeerseseenseseesemssssesetenesasssste e s st ssencsserre b ens s b bbbt R R0 $
REQUIALION A....ocoeceeresiessireesenennesresssmssnsaserssstss s sesanns s essamssams s oses st a8 prastsias s sans 3
‘ RUIE 08 ... eeeoeeetsssssosseemssesseseesssssos et sios s ssssasasss st st senssnnsisssssisssssinss $
| $
|
|
|

estimate.

TEANSIOr AGENES FOOS ..oovoeovoeoooooevvsvseeeessrasessssssssssssas e ssesssssseiessinstsssssssssmsssssnsesisssssepecssssssssstesssssistssssssssssssesss L $

PANHNG BN ENGFAVING COSS...vv.- cvevresorererrseessmesseessssressessararasanssosssessss soressssssesssmss s ons st sssssasmsasssssinessessssensessess B $13.200
LEGAI FOES........ooverrernsoeeeesssseeene s eeerimisase s o83 A0 AR RSO b K $626.846
AGCOUNENG FEES ... cooverevorverseresersrarssornsrcs tasss s pins s srecs s 4R 4+ 85 84016 b SRR SRR L s o s
ENGIFIBEIING FOES ... covvsvivvsessressesesamsseresseesbs sond 1504448 S 00 LERR 888 LS LR AR R s O §

Sales Commissions {specify finders’ fees separBtely)... it 0O s

Other Expanses (identify) B4 $528,000

OB oo ettt s B9 $1:167.848
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b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses in response to Part C — Question 4.a. This difference is

the *adjusted gross procaads to the ISSUBL." ... e s $684,882,154

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. [f the amount for any purpase is not known,
furnish an estimate and check the box to the left of the estimate. The tota! of tha payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
~ Question 4.b above.

Payments to
P Officers, Directors Payments To
& Affiliates Others
Salaries and fees...... . TSR B ) g 3
PUICRASE OF FBAI BSLAE .....vvceveeceeensetbrsmsstsssssss reseremsanssssassnsseares ot seses e s st beensbtnsrns O % O s
Purchase, rental or leasing and installation of machinery and equipment..........cccconernas (mE O s
Construction or leasing of plant bulldings 8nd fACIEES........crv..ocrreewermeeressrsimnsansessenns g s a s
Acquisition of other businesses {induding the value of securitles involved in this
offering that may be used in exchange for the assets or securlties of another issuer
PUFSUBNT IO B IMBIGET) vveaess oot rrssacessssssmeremmemsstseasssisssssossanssens a 3 o 3
Repayment Of INDEDIEAMGSS ...« rererriri s imerssararsseasrsesssmssnssssrasersssssssss g s g s
WOIKIRG CAPHED v...cvevmeeerevescsesiesessesb s ostsassreassssmss et ssest s b rersasesbassss s asssasssssmnscmssns O s o s
Other (specity); Private equity and equity-related investments 0O s [0 $684,882,154
a s a s
COMUMN TOMBIS ..e..oooeeeeeeeoe s reesrennerres - O B $684,862,154
Total Payments Listed (column totals added)................c.cuw.e, - 7 $664,882,154

; L DR FEDERAL SIGNATURE s A ‘
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. |f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer t¢ any non-accredited investor pursuant to paragraph {b)(2) of Rule 502.

issuer (Print or Type) Signature \0 . Date
Crestview Parmers Il, L.P. gka_"h/\ . December /8. 2007
Name of Signer {Print or Type) Title of Signar (Print or Type)
Chief Operating Officer of Crestview, L.L.C., as General Partner of Crestview Partners IIGP,L.P., as
Wing Keith General Partner of the Issuer
ATTENTION
[ Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001 J) J

END
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